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EPEC OIL CUMPANY LIQUIDATING
TRUST AGREEMENT
This EPEC Oil Company Liquidating Trust Agreement (the “Trust Agreement™).
dared as of March $, 2001, s among EPEC Oil Company (the "Company™). as Trustorand E}
Paso Energy E.S.T. Company, a Delawars ceorporation, as Trusiee (such person and its
successors appointed pursuant hereta, the “Trustee™).
WHEREAS, the Company was dissolved on December 18, 1998 (1he "Dissojution
Date™) upon the filing of a certificate of dissolurion pursuant Section 275 of the Detaware
General Corporavien Law (the "DGCL ™ with the Secretary of State of the State of Delaware;
WHEREAS, the Company, by action of its board of directors. adopted 2 Fian of
Distribution. effective a5 of Decernber 18, 1998, in funtherance of it obligations under
Seetion 281 of the DGCL, which Plan was amended and restated zs of March 9. 2001 (the
“Plan"):
WHEREAS, in accardance with the Plan_ the purpese of the trust estabiishee undzr
this Trust Agregment is to make provision in saiisfacpon of the requirements o1 Secnion 281
Y or'tne DGCL and. in connection therewith, 1@ preserve and admunister the nenls +nd as:01s of
the Company 2nd the Trust, to provide {or the pavment and sausfaction of Plan Obligatons
tas herein defined), and to make hiquidating dismbutions. if any. 10 the primary beneliciary of

the Truss,
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WHEREAS, the Campany desires to have the Trustee take title to and hold in must.
upon the terms and subject 1o the uses and purposes hercinafier ser forth. alj of the
Caompany’s property as of the Trust Effective Date (as hersinafier defined). other than an
intercompany receivable from New Midwestern, Inc. in the amount of approximatsiv $93
million (the “NMI Recejvable™), which has been diswibuted 10 the sole stackholder of the
Cempany in accordance with the Plan.

NOW, THEREFORE, in considerarion of the mumusal covenants contained herein. as
well as ather good and valuable consideration. the reesipr and sufficiency of which are
hereby acknowledged, it is hereby deciared as follows:

ARTICLE]
DEFINITIONS

All capitalized terms used hevein and not otherwise defined shall have the meanings
get forth 1n this anicle 1.

1 “Affiliare” means, with respect to any Persen. any other Person directis or
indirectly Conrrolling or Controlled by er under direct or indirect cormumon Contro! with such

Person.

+J

“Claims Assertion Date” means December 18, 2008,
1.3 “Code” means the Intermal Revenue Code of 1986, as amended.
1.4 “Company" means EPEC Oii Company, a dissolved Delaware corporanan

1.3 “Contingem or Conditienal Conuact Claim”™ means any claim again<t the

[ ]
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under the terms of any comract ar agreement entered inlo between the Company ang any
other Person or Persons prior 1o the Effective Date, which contractual qbliganon. as of the
Effecuve Dare. was contingent upon the occurrence or nonoccurtence of furure events or was
otherwise condijianal or unmaryred.

16  “Contro!” means the possession, dirserly or indirectly, of the power to direct
or cause the direction of the management or policies of 2 Person, whether through ownership
of voling securities, by contract or otherwise. “Conirolling” and “Canoolled” shall have
correletive meanings, Withour limiting the generality of the faregoing. a Person shall be
deemed to Conwo] any other Person in which iwowns, directly or indirectly. a majonitv of the
stock or other ownership interests,

17 Disselution Dare™ shail have the meaning set forth in the recitals hereof

1.8 “Effecuive Date” means March 9, 2001,

1.9  ~Final Ligu:deting Dismibuuon® shall mean the hautdatine distribunion. if 2nv.
to the Primary Beneficiary made in accordance with Section 8.2 hereof

110 "Final Judament™ means (i) 8 judgment. order, or other decree issued by any
sizle or federal enurT or government agency of competent jurisdiction located in onz of the
stzates. ermiories, or possessinns of the United Stares or in the Distnet of Cofumbia or by any
foreign court of competent jurisdiction, which judgment. erder. or other decree has nat been
reversed or staved and as 10 which the 1ime for appeal has expired and as 10 which no appeal
or petitian for review, rehearing. of certiorar is pending o7 with respect 10 which anv appeal

has bezn finatly decided and no further appeal or pention for cemioran can be tzken of

L
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granted (including by reason of the fact that the time for taking such further appeal oTpenlion
has expired); ar (11} a stipulation or other agreement {inciudmg anv binding aroitzucn
award) thar has the effect of any such final judgmem, arder. or other decree.

1.11  “Fumwre Action Claim” means any ¢laim agains: the Company that Easeaon
Tacts known 1o the Company or the Trust on or befare December 18, 2001. is likels to anse
or become known prior to the expiration of the Claims Assertian Date and that is the subject
of an action, suil, or proceeding 1o which the Company or the Trust is made a partv aiter the
Effective Date but prior to the expiratior of the Claims Assertion Dare.

1.i12  “Furure Fees and Expenses™ means al) costs and expenses, including. but not
limited 10, reasonable fees and expenses of attomeys, investigators, experts, and consultants,
incurred by or on behalf of the Company or the Trust on and afier the Effective Dare 1n
conrection with {1} Pian Claims, (2) any claims that the Company or the Trust mav
detzrmine should be asserted by or an behaif of the Company or the Trust, and (3} anv other
acts, actjvities, or wansacions that either the Company or the Trust thall reasonablv
qerlermine are necessary or useful with respecs (o the winding up of the Campany's business
ané affairs,

1,13 “Incurred But Nat Reporied Claim or Loss” or "IBNR™ means al] costs snd
expenses associaied with a claim or loss, the damage or injury associated therewith havine
tzken place in whole ar in part, but which claim or joss has not been reponted 1o the Company

as of the Effecuve Date,
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.14 “lnsurance Folicy” means anv insurance poticy or ether agreement unaer
wiich the Company or the Trust i¢ a named msqred or 15 otherwise entitied 10 any coverage
or other henefits reladng 16 any patential or actual Kabiliry or expendinre.

113 “NMI Receivable™ shall have the meaning set forth in the recitals hereof.

1.16  “Pending Actica Claim™ means any ciaim against the Company that is the
subject of 2 pending action, suit, or proceeding to which the Company is a pany zs of the
Effecuve Dare.

1.17  "Persan™ mears an individual, parmership, corporaiion. ous. esate.
assaciation, or any other crsity.

118 “Flan” means the Amended and Resured Plan of Dhismibution of the
Company, dzred as of March 9, 2001

1.3 "Plan Claim™ means {}} any Pending Action Claim, (2) any Furure Fees and
zxpenses; (3 any Contingent or Conditional Contact Claim, (4) any F utre Acuon Claim,
or {3) any other claim against the Company or the Trust rhat, besed on facts known 5o the
Company or the Trust on or before December 18, 2001 js likely 10 anse or become known
prior 10 expiration of the Claims Assertion Date and that is ass=mied prior to expiraion ofthe
Clauns Assertion Date; provided, however, 1hat the t=rm “Plan Claim” excludes &l claims
and obligations paid or otherwise satsfied in full bv or on behalf of the Company pror (o the

Effecnive Dare,
.20 “Plan Obligation™ means (a) any Pre-Exisung Obligatien, and (b} anv Pian

Claim that (i) has been determined by the Company or the Trust 1o be properiy pavable by the
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Company or the Trust or {1i} has been reduced 10 a Final Judgmens or that has beer sejed
pursuant to a wrinen senlement agreement berween the claimani or potential claimant and the
Company or the Trusy, which agreemen fully and finally sentles such Plan Claim (but need
not settje ali claims pending berween the claimant and the Company or the Trust) ang which
agreement is binding and final as to such Plan Claim and any Person claiming throush such
claimanlt.

1.2} “Pre-Existung Obligation™ means an obligation incurred by the Campany prier
to1he Effecdve Date that has been determined by the Company prior 1o the Effective Daie 1o
be properly payable but that has not been paid in full as of the Effective Date.

122 “Primary Bencficiary” shall have the meaning set forth in Sections 4.} and
4. 3{a)

123 T"Prorected Party™ means any Person who was or is a panty or is threatened 10
be made a parTy 1o any threatened, pending, or completed action, suiL. er proceeding. whether
civil, criminal, administrarive, of investigative, including any acrion or sujt bv or in the nght
of the Trust 1o procure a judement in its favar. by rezson of the fact that such Person is or
was the Trustee, or an officer or director of the Company ar of the Trustee.

123 “Trust Effective Date” shall have the meaning se: forth in Section 2 3 hereof,

1.25 “Trust” means the EPEC Oil Cempany Liquidarine Trust esmablished pursuant
10 this Trust Agreement.

1.26  “Trust Agreement™ means this EPEC OQil Company Liquidating Trust

Agreement.
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1.27  “Trust Property” shall have the mearung set forth in Secrion 2 % hereor

1.28  “Trusice™ means El Paso Energy E.S.T. Company, a Dejaware corporauon.
and any SUCCLSSOr ustes, serving as rusiee pursuany 10 the ferms and conditions of the Plan
and this Trust Agreement.

1.29  "Terminauon Dete” shall have the meaning set forth in Section 3.1 of this
Trust Agreement.

1.30  Undertaking and A greement™ means the undertaking and agreement by and
among Midwestern Gas Tragsmission Company, 2 Delawars corporation and the sole
stockhaider of the Company ("Midwestern™), El Paso Tennessee Pipeline Co., a Delaware
corperation {"EPTP”) and the Trust dated as of March 9, 2001, as amended from tme o
nme.

ARTICLE 1t

DECLARATION QF TRUST

2.1, Creationand Name: Apvoinunent of Trustee,

{a) There 1s hereby created a wust. which shall be known as the EPEC O]
Company Liquidating Trusl, and the Trustee shall rransact the 2ffairs of the Trust in th
name.

{b) The Campany hereby appeints Fl Paso Energy E.S.T. Compans. =«
Delaware corporation, as the Trustee of the Trust under this Agrecment, effective as of the
date hereof, o have all the nghts, powers, and duties of the Trusiee as set forth heremn snd
the Trustee accepts such appointment.
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2.2  Purposes. The pnmary purposes of the Trust are (3) 10 facibitare the
liquidarion and orderly winding up of the business and affairs of the Company and not 1o
conunue or engage in the conduct of 2 trade or business; (ii) in connecrion therewith. 10
preserve aac adminisier the rights and assets of the Company and the Trusw admintsier Plan
Ciaims, and pay or otherwise pravide for Plan Obligations; and (jii} to engage only in such
acuvibes as are necessary, suiiable, er convenient to accomplish the faregoing.

2.3, Tru= assets and Satisfaction of Plan Qhligarions. In accordance with the

Plan, on Mareh 9, 2001 (the " Trust Fffective Bate™, in full sarisfacrion and discharge of the
Company's abligations with respect 1o Plan Obligations, the Trusy shall succeed by operation
of Deiaware law and the Plan to all of the Company’s nght title, and inserest in and 1o {i}the
Undenazking and Agreement, (i) all of the Company’s other assels as of the Trust Effecrive
Daie (other then the NMI Receivable), including but not limited 10 a}l insurance policies,
righis and proceeds rejaning thereto, all elaims, demands. causes of aetion and chooses in
scuen, including without Hmitation conwiburion ¢laims. cross-claime. subraganon claims
2na indemnity claims such as but not imied 1o eirims advanced in Kern Counny Land Cow
Calyornia Uman Jns, Co., No. 991097 (Cal. Sup Cr. San Francisca Crv ). and claims arising
under any and all environmenual s@anes, ules and repulations. [BNR. and related
contractual, quasi-conmacrual, exa-contractual 2nd common Jaw theories of recoverv and
titt) any other assets to which the Company wouid otherwise have been entitied afier the
Trust Effecuve Date {the "Trust Propeny”). The Trustee hersby expressiy agrees to aceept

the Trust Property as af the Trust Effectve Daie, The Trustes hereby agrees that, eMecuve as
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of the Trust Effective Date, the Trustee shall be bound by the terms and prov isions of e
Plan and this Trust Agreement and shall sarisfy out of the assets of the Trust and n
accordance with the terms of the Plan and this Trust Agreement 2!l Plan Obligations and the
Company shali have no further financial or ather responsibility with respect thereto The
Trust shali nave ail defenscs, crassclaims, coumterclaums, claims for conmbuuoen or
indemnnification, and rights to lens, affsers, and recoupment 1o which the Company would
otherwise be enyted.

24 DReclargtion of Trust. The Trusiee hareby declares that 51 will hold the Trust

Property in trust upon and subject to the conditions sex forth herein. I1is the intention of the
pariies hersto thay the Trust consuruie & liguidaring tust under Section 301,770} ~4{d}ofthe
Treaswry Kegulauens promulgated under the Code.

ARTICLE Il

TERM OF TRUST

2.} Temm. The term of the Trust shall commenes on the Trust Efiective Date. The
term of the Trust shall terminate upan the later 1o occur of: (1) that date on which 2l Plan
QObliganaens have been finally determined and paid. the Claims Assention Dats has passed.
and e Final Liquidating Distribution, if any, has been made. and (i} Januany 30, 2009 the
later of such dates being the “Terminauon Date”) For afl purposes of thus Agreement. the
date on which all Plan Obligations have been finally determined and paid shail be a date

deterruned solely in the discretion of the Trusiee hereunder.
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ARTICLE IV

INTERESTS IN THE TRUST

4.1 Inirjal Primary Bepeficiarv. Except as otherwise provided in Sccuon 4.2
EPTP, in consideration far its obligations pursuani w the Underaking and Agrecment. shail
be the inital Pnmarv Beneficiary and as such shall have an undivided interest in the Trust
Propery. This provision shall not affect the payment ef insurance proceeds to or on behalf of
ihe insureds under the Company's insurance pelicies, and nothing hevein shall consdmute an
sssignment of any insurance policy, right or procesds therein. To the exvent required by law,
beneficianes of the Trust shall also include those persons or entities entitled 1o receive or
receiving insurance proceeds from all insurance policies heid by the Trust or 1o which the

Trust has rights or aceess, but only to the extent of such beneficianies” interest therein.

o

2 Transfers of Interests in the Trust

(a) The interest of the Primary Beneficiary in the Trusi shall not be
wansferable and no uansfers shall be regisiered an the boeks of the Trust maintained by or
for the account of the Trusiee except that the Primary Beneficiary may wansfer alj (but not
parn) of its interest in the Trust 10 an Affiliate (which Affiliate shall thereaner. ror s
purposes of this Trust Agreement, be the Primary Beneficiary).
(b) The intarest of Primary Beneficiary i the Trust shall be uncerific sy
(c) The Trusies may esizblish such procedures as the Trustes mas ...

rezsonablz pursuant to which Primary Beneficiary may notify the Trusiee ol any cna... -
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1ddress of the Primary Beneficiary for recordation in the books of the Trust maintained by or

Tor the account of the Trustee,
ARTICLE Y
PAYMENT OBLIGATIONS

Ss.1  Obligations Pavable bv the Trust. The Trust shail be required o pay or make

pravision for the payment of anly Plan Obligations, in accordance with the terms of the Plan

and this Agreement.

52 Pavment of Ohliradons The Trumee shall, out of the assews of the Trust. pav
or make provision for the payment of Flan Obligatians as such obligalons become due.
5.3 Sourge of Favments.

{a) All pavments by or on behalf of the Trust shall be made from (i)
principal or income of both of the Trust as the Trusiee shall determine tn jis absolute
discrenion, (i) pavments made 1o or on behalf of the Trust pursuant 1o the Underaking and
agreement. and (iii) recoveries from insurance policies and other tights and claims of the
Company or the Trust

{h) Mone of the Trustee, or any agent or emplavee of the Trust. or any
direciar. officer, empioyee, or agent of the Company, Midwestern. EPTP. or the Trustee.
shall be hiable for the payment of any Trust expense, liability, or obligation. and no Person
shall laok to any of the foregoing Persons for payment af any such expense. liability, or
obligation. Except to the extent expressly provided in the Undertzking and Agreement.

neither Midwestern nor EPTP shall be liable or responsible for any Trust expense. Labihiry.
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of otitganon, and no Person shell look 1o Midwestern ar EPTP for the payment al any such
expense, Hallity, or obligation,

5.4  Suits Jyvelving the Company. Og and afier the Trust Effecuve Date.
the Trust shall, as appropriate, defend, prosecute, participate in, or otherwiss take acticn in
connéection with any action, suil, or proceeding involving the Company or the Trust. The
Trustor Trustce may appear of Lake action wn any such action, suit, of procecding i Uie name
of and on benalf of the Company, and formal substinuton shall not be required unless
required by applicable law, local niles of practice, or court arder.

ARTICLE VI

DUTIES: POWERS: TRUST ADMINISTRATION

6.1  Dunies The Trustee shali be responsible for the administrauon of the Trust
and the manzgement and disinbuton of the assers thereof in accardance with the terms o7

his Trst Agreement and the Plan.

6.2 Powers.

{a} Subjess 1o the Limitarions set forth 1o this Trust Agreement and the
Pian, the Trustee shall have 1he power 1o take any and alf such actions as in the judgmen of
the Trustez are necessary or useful to effecruate the purposes of the Trusy or she Plan,
including without fimitation each power expressly granied in subsectian {b) below 2nd ans
power reasonahly incidental therero but the Trust shall not have the power 10 continue ihe

business of the Company for or oan behalf of the Company or to gngage in the conauct o1 any

athet wrade or business.

PAC 44S039w3 Q3/05/0% 12 4Spm
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) Withouwt limiting the generality of subsection (a) above., the Trustee

shat} have the pawer to:

) receive and hold the assers of the Trust, and invest monies held
from time to fime in the Trusy,

(ily  administer and take all actions necessary or usetul in
connecnon with Plan Claims end pay or make reasanabie provision for the pavment of Plan
Obligations, ali in 2ccordance with the Plan and this Trust Agreement:

(11}  prosecute, dafand, and otherwise parncipare in. and take all
actions necessary or useful in connection with, all actions, suits, and proceedings pending by
or against or otherwise involving the Company or the Trust on and after the Effecave Date;

{1v)  actin the name of the Company, if necessary, with respect 10
any maners relating 1o the Company for which the Trast has assumned responsibilaty;

(v}  settle anv cieims or threarened claims made by or agzinst the
Trust or the Company; provided that nothing herein shali be deemed 1o timit the Trustee's
authority to senile fewer than 2lf ciaims pending berween any claimant and the Company or
the Trust:

{vi)  sue and be sued in the name of the Trust (or in the name of the
Company) and participaie. as a parTy or atherwise, in any judicial, adminisoarive, arbwration,
or other action, suir, or proceeding affecting the Company er the Trust. including, without
limitatron, any proceeding relating 10 the validity, construction, ar interpretation of the Plan,

this Trust Agreement, any insurance policy, or any comman jaw right of action refaung 10
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any assel, right, claim, cause of action. chose 1 aclien ar aotigaljon of asserti=d hapiliny af
the Company or the Trust;

(vii)  determine whether any claims ar potenual cjaims belonging 10
the Compeny should be asserted by or on behalf of the Company and whether any acuion,
swit. or procesding should be commenced or cenunued by or on behalf of the Company 1n
connection therewiuy,

(viii) with respe<t to any [awsuits formerly fled against the
Company, and with respect to any action brought agains the Company or the Trust oras 1o
which the Trust is substinited as a parry afier the Effective Darte, agt in the same manner that
the Company has or could have acted with respect 1o such lawsuits {including burt not lirnned
1o deciding whether or not to appeal 2ny judgment, order, or other decree) and be entitled o
the same defenses and rights 10 asse=n cjaims, counterclaims, cross—claims, or clams for
comtribunion oT indemufication, and 1o nagotiate senlements as the Company had or would
hiave had i resolution of such lawsuits;

(ix} exercise ali nghts and benefits availabje 1o the Trust with
respect 10 any Insurance Policy;

{x} borrow money and issue notes and other evidences of
indebtedness of the Trust (which noies ar other evigences of indebtedness may exonerate the

Trusiee from persoral liability with respect therew) as the Trusiee deemns necessary ar

apprapnale ;a confl=ction with the admupistrantan of the Trusrt,

FAT 448085vY GI/09/701 13:45pm
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(xi) hire such employeas and engape such legal. inancal.
insurance, and accounring professionals, tivesunent managers, Aiemauve dispuse resouuon
panciisis, expen withesses, and such other consultants, advisors, and agents as the Trustee
deems necessary or useful in connection with the admunisarion of the Plan and the Trust
{inciuding without hmitation in connection with any action, suil, or proceedmeg involving the
Company or the Trust), pay such Persons reasonable compensation for their services, and
rause the Trust ro indemnity such Persons on such terms as the Trustee deemms reasonable;

(xit}) witkhold amounts from dismbutions pursuant hereto. and pay
such amounts over 1o the appropriare 12xing adthorites;

{(xill) enter into such other arangements with third parues as are
desmed by the Trustes 1o be necessary or useful in carying out the purposes of the Trust

{xiv} remster wansiers of the inrerest in the Truss held by the Pnmary
Beneficiary, all in accardance with the provisions of Section 4.2 hereof: and

(xv) execute and deliver on behalf of the Company or the Trustam
and all inswruments, agreements. cemficaies, or other documents and papers as the Trusice
snall inits judgment deem necessarv or useful in connection with the adminisuation ot Pian
(Claims. the payment ar satsfaction of Plan Obligatnions, ang the winding up v @ .
Cempany’s business and affzirs.

{c) All dererminations made by the Trustee in coancelon win © &
exercise of 1ts powers hereunder shalt be conciusive uniess a cournt of competent juns...

determines that the Trustee has grossiy abused 115 discretion.

15
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6.3 Aadmimsoation.

{a) The fisca| vear of the Trust shail end on December 31 of each year,

(b)  FExceptas otherwise provided herein, the corpus of the Trust shall be
netd by one or more substantial depository instiwnons under custedial agreements, pusuant
to which a depository institution holds all invesunents aod executes ali trades tn the name of
the Trust and dishurses funds as direcied in writing by the Trustee.

(c) The Truste= shall maimain such bocks and records af the Trusy,
inctuding such manthly, quarterly, or annual repons as the Trusiee shall arrange, as are
necessarm and appropriate 1o reflect the financial history and current staws of the Trust.

(d)  Following the expiration of the period set forth in Section 278 of the
DGCL with respect 1o the conyinuing existence as a body corporste of the Company
following its dissolutian, the Trustee shali have standing 10 apply to the Court of Chancery of
the Suie of Dejaware pursuans 1o Section 273 of the DGCL (or any successor provision) for
the appaintment of a recriver of and for the Company, and the Trustes mav apply 10 the
Court of Chancery of the Siate of Delaware for the appointment of a recesvey of and far the
Company 1f the Trustec determines that the appointment of a trusiee ot receiver is necessary
or 2ppropriate.

6.4 Taxes. In the evens that any @x s smposed on the Trust, the Trusiee shali
charge such 1ax apainst amounts otherwrse distributable to the Primary Beneficiary The
Trustee 15 authorized 1o fetain from amounts otherwise distributahle 10 the Primary
Beneficiary sufficient funds 1o pay or provide for the payment of, and to actually pay. such

1é
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rax as 15 egally owed by the Trust (but such authonzauen shall not prevent the Trusiee from
contesting any such Lax in the appropriate proceedings, and withholding payment of such tax
1f permuinied by law, pending the ourcome of such proceedings?.

6.5 Tox Rewums, The Trustee shall prepare or cause to be prepared ali Federal,
<1ate and lacal wx rerurns for the Trust. For Federnl income tax purposes., the Trustee shall
report ail income of the Trus or cause such income 1o be reporied consistent with the Trust’s

slatus as a graptor Tust pursuant to Section }.671-4(n) of the Treasury Regulations

pramulrated under the Code.

ARTICLE V]I
THE TRUSTEE
7.1 Number. There shall be one wustee serving as the Trusiee (or its successor) al

all-times
7.2 Term of Sgrvice.

{a) The Trustee shall serve unu! the carlier of the Termination Date or the
appoinfment of any successor Trustee,

(b3 The Trusiee may Iesign a1 any LMe by wntisn netice o tne Primary
Beneficiary znd each Person who was serving as a director of the Company as of the
Effective Date. Such nouce shall specify a date when such resignarion shail 1ake erfect.
which date shall not be less than ninety (90} days afier the date such nolice 1s gyven:

provided, however, that such resignation shall not be effective unless and unti 2 successor s

available 10 2ssume the duties of Trustee.
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75 Compensauon and Expenses of Trusiee. The Trusice snall not be
compensated for services as Trustee.

7.4  Suecessor Trusiee. The Trustes shall appoint its successor and Such successor
Trustee may, in TuMm, appeint its successor. The appointment of such successor shalj be made
by specific reference hereto in a wnnen insyument that the Trustee shall exccule and dehiver
1a the chosen successer and the Primary Beneficiary. Inthe eventa vacancy occurs for wiuch
a successor has not been appointed, then the Primary Beneficiary shall appoint a successor
Trustee by spacific reference hereta in 2 wrinen instrument that the Primary Beneficiary shall
execute and deliver to the chosen successor. The origina Trustee and any Successor ar
substirute Trustee named herein shall serve without bond. Excepr as otherwise expressly
incicated. ezch successor or substitate Trustee shall have all the powers ane immaonities
herein given to the original Trustes.

7.5 Comsultation with 2nd Reliance upon Exgerns. The Trustes may, but shall not
be required 1o, consult with counsel, accountants, investment advisers and managers,
msurance consultanis, stock brokers. appraisers, and cther Persons deemed by the Trustes 1o
be qualified 1o assist the Trusiee on the metlers submitied to them.

7.6 Limuation upon Liabilitv of Trustee.

(a}  NotActine in Indrvidual Capacity. Inaccepuing the Trust Property in

st hereunder, the Trustee acts solely as ustee hereunder and not in its indivicual capacty,

and all persons having any claim agains! the Trustee by reason of the transacuons
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centemnplated by tus Agreement shall jook only to the Trust Property for payment or
szuisiacuon thereof.

(b) Exculpatory Provisions. The Trustee shall be not Hable 1o the Trust
Midwastern, EPTP, any other Primary Beneficiary, or any holder of any claim except forits
own gross negligence or witiful miscanducy. The Trustee shall not be liable for anv actor
omission of any agent, advisar, consultant, ar employes of the Trust, unjess the Truster acted
with gross negligence or willful misconduet in the selection or retennon af such agent,
advisor. consultant, or empioyee, No pravisian of this Agreement shall require the Trusiee 1o
expend ar risk i1s funds or otherwise incur any financial liability in the perionmance of any of
its nghts or powers hereunder, if the Trusiee shall have reasonable grounds for believing that
repavment of such funds ar adeguate indemniry against such nisk or Hiability is not reasonably
assured or provided 1a it. The Trustes shali not be responsible for or in respecy of the validity
ar sufficiency of this Agreement or for the due execunion hereof by the Campeany

{c) Protecnion _on Distibutions. The Trusiee shall be protected in
cominuing 10 make distributions hereunder untit the Trustee shali have acrual knowledge of
the happening of an event or any other occwrence thai would cause such distnbusions to be
Lriiawiul.

7.7  Indemuificarion of Projected Panies.

{a) The Trustee shall indemnify out of the assers of the Trusy any

Protecied Party against expenses (including aflomeys fees), judgments. fines and amounts

paid in setement or otherwise acrually or reasopably mcurred by such Protected Party in

19
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connesuon wath any threatened, pending. or completed actian, suit ar proceeding. wrener
civil. cnminal, sdminiswauve. of invesugative (other than an acuen or suit by o7 10 the nent
of the Company or the Trust) if such Protecied Party acted in good faith and 1na manner he
ar she raasonably believed to be 1n or not opposed 1o the best interests of the Compary or the
Trust and. wath respect 10 any criimunal action or preceeding, had no reasonable czuse 1o
beljeve his ar her conduct was unlawful. The termunanozn of any acticn. suit. or procecding
bv judzment, order, senlement, conviction, or upcn 2 plea of nolo contendere or its
eguivalent, shal] not, of itself, create a presumprion that a Protected Partv did not act in goad
faith 2nd in a mannerthat such Protecied Parmy reasonably believed 1o be in or not apposed 1o
the best interests of the Company ar the Trust, and, with respect 1o any cnminal action of
nroceeding, had reasonable cause 1o believe that his or her conduet was unjawful.

(6}  The Trustea shall indemnify cur of the assz=is of the Trust any
Protected Party against expenses (including anomeys’ fees) actually and reasonably incurred
by such Protected Party in connection with the defense or sentlement af any aciion or suit by
o7 the nght of the Company or the Trust 1o procure a judgment in its favor if such
Profected Party ac12d in geod faith and 1 2 manner he or she reasonably believed 1o bein or
rot opposed 10 the best interests of the Company or the Trust, except that no indemnrication
shafl be made 1 respect 10 any ciajm. issue, or maner as 1o which such Protecied Parn snii
have been adjudeed 1o be Dable for cross negligence or willful musconduct in inc
perfermance of has or her dury 1o the Campany or the Trust unjess ahd only 10 the extent t,at

a ceun of competem junsdiction {inciuding 1he ¢ouwr in which such acuon or su-

FAT 4:5088w3 C3/09701 13 45pm

KMI0000198



Ey

Apr-30-2002 03:06am  From-JONES WALKER +5045828548 T=38C  P.g3i/121  F-328

erought) shall derermine upon applicatian that, despite the adjudication of habiity but in
view of all circumsiances of the case, such Prowected Party is fairly and rcasar_:abty enuued o
indemnirty for such expenses thar such coun shall deem proper.

(c) To the extent that a Protected Party has been successtul on the ments
or otherwise (n the defense of any action, s, or proceeding referred 1o in subparagraphs (a
and (b), or in the defense of any claim, 1ssue, or maner therein, such Protecied Party shali be
indemnified by the Trustee owt of the assews of the Trust against expenses (including
arommeys’ fees) acrually and reasonably incurred by him or her in connection therewath,

(d)  Unless ordered by a count of competent junsdicuon, any
indemnification under subparagraphs (2) and (b) shall be made by the Trusiee only upon a
determination that the indemnification of the Protected Party in question is proper in the
circumsiances because he or she has met the applicable standards of canduct set forth in
subparagraphs (2} and (b). Such desermination shalj be made by independent legal counsef in
8 WTitlen opinion.

(@) Expenses (including anomneys’ fees) reasonably incurred by a
Protected Party in defending a civil. criminal, admimisgarive, or investigalive acuon. swit. of
proceeding may be paid by the Trusiee out of the assets of the Trust in advance of the final
disposition ef such action, suit, or proceeding upon receimt of an underiaking by oron benaif’
of the Protected Parry in question to repay such amount unless it shall ulumately be

deterriuned thas he or she is enntied te be indermnnified by the Trust as authorized by this

S=cpon.
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() The indemnification and advancemeant of expenses provideq by tus
Secrion shall not be déemed exclusive of any other rights 1o which any Protected Party may
otherwise be ennitled, and shall continue as to a Person who has ceased to be a Protected
Party and shall inure 1o the benefit of the heirs. exscutors, administrarars. and successors of
such Protecied Party.

g Nomwithstanding anything herein 1o the coptrary, anv clam for
indemnificacon or the advancement of expenses by a current or former direetor or officer of
the Company pursuant 10 the terms of the Campany's centificate of incorporation, the
Company's bylaws, any agreement berween such director or officer and the Company, or
Section 145 of the DGCL, which ciaim arises by reason of any mansaction, event. occurrence,
action, inectiom, or decision occurming on or befare the Effective Date or by reasan of any
threatensd, pending, or complered acrion, suit. or proceeding, whether civil. eniminal.
admprusTalive, or imvesugative arising by reason of such wansaction. event. accurrcnce.
action, 1maction, or decision, shall be weated as 2 Conungent or Conditianal Conwact Claim
under the Plan and shall be govemned by the Company’s certificate of incorporaucn, the
Campany’s bvlaws, the agreement between such officer or diresior and the Company. and/or
Secsion 143 of the DGCL. as the case may be,

(h) Norwithstanding anything herein 1o the contrary. the provisions herein
regarding ndemnification shall not supplant. alter, amend or modifv anv other
indemmificauion, defense or hold harmless agreement or obligation expressed or ymplhied by

law or contract inciuding without limiuanon any and all such obligations expressed or

a7
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impited 1N insurance policies issued to 0T COvenng the Company, anv wnsured under such
policies (including "named insureds™ and “adqitional msureds™), and any beneficiary of the
Trust.  Any such defense or indemnification shall take precedence aver any indemnity
expressed herein and any payment pursuant to this provision shall be weared as an agvance
pending receipt of insurance proceeds in the event that the Company, the Trust or any
beneficiary assernts that any policy of insurance availabie to the Company, the Trust or any
beneficiary of the Trust is responsive in lieu of or in conjunction with anv indemnin
expressed herein,

7.8 Trustee's Lien. The Trusiee and any other Pratected Party shall have a prior
iien upon the essets of the Trust 10 secure paymens of any amounts payabie to the Tructee
oursuant ta Section 7.7.

7.9  Qrther Activities. Nothing in this Trust Agrecment shal} praciode the Trustee
Tom engaging in any other activitics, business or otherwise,

ARTICLE VI

LIQUIDATING DISTRIBUTIONS, FINAL
LIQUIDATING DISTRIBUTION. AND TERMINATION

5.1 The Trustee may (i) conduet a review of all pavments made to and from the
Company or the Trust on and subsequent to the Effective Date and of ali antcipated anc
pending claims against and obijgations of the Company or the Trust. inciuding Plan Claims;
{11) consider the extent to which the value of the assets held by the Trust exceeds the zmown
of anncipated payments 10 be made out of the assets of the Trust in connecnion wiih Plan
Oblizanions; and (iii) consider any ather information the Trusiee deems relevant; and, based

23
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on suzh considerations, the Trusiee may, 10 the Trusies's sole discretion., disTibute. o0 one 0F
more occasions and prior 1o the ume a Final Liquidaung Distnbunon is made pursuant o
Section 8.2 hereof, such amount from the assets of the Trusy as the Trustes, in e Trustee’s
sole discrenon, deems reasonable and appropriate, rably 1o the Primary Beneficiary (an
“lmterim Liquidating Dismribution™); provided that the Trusier must be reasonably sanstied
that the value of the assets remalning in the Trust following each such diswibuuon wall be
reasonsbly Jikely 1o be sufficient 1o sausfy sl remaining Plaa Obligations that are known 1o
the Trusiee or that may arise in connection with Plan Claims that are [ikely 10 anse eor
become known o the Trustee prior to the expirauon of the Claims Assertion Date.

8.2  As soon s pructcabie after ail Plan Obligatons have been paid and the
Ciams Assertion Date has passed, the Trustee shall diswibute ali assets remaining o the
Trust, if any, ratably (except as set forth in Section 8.4 hereof) 1o the Primary Beneficiary
{1he “Final Liquidaung Disoibution™).

23 The Trust shall automatically terminaie on the Terminayon Date Pnorio the
Termination Date, the dissolution, termunation, msojvency, of bankrupicy of any beneficiary
(including any Primary Beneficiary) or aoy Trustee shali noi resuli in the terTnination or
dissolution of the Trust.

§4  All amounts required 1o be withheld pursuant 1o the Code ar any provision of
any state, local, or foreign tax law with respect te the intenm Liquidaung Dismibunons, it
any, and the Final Liquidating Distibunon, if any, shall be ueated as amouns pud or

distnibuted, as the case may be, 10 the Primary Beneficiary with sespect 10 wiich such

bt
. £
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smounis were withheld pursuant so itus Secyon 8.4 for 21l purposes of the Plan and tis Trus:
Agreement. The Company or the Trustee, as the c2se may De, shall pe awthonzed 1o withnald
from any such dismibutions or paymens, as the case mey be, and ta pay over 10 any federal.
state, and local government or any foreign govemment, any amounis requursd 18 o€ 50
withneld pursuant 1o the Code or any provisions of any other federa), siate, local. ar forergn
jaw and shal] reduce by the amonnt thereof the otherwise pro rata dismibution 1o the Pnmary
Beneficiary with respect to which such amount was withheld.
ARTICLE IX

CONCERNING THE TRUSTOR AND THF. PRIMARY BENFFICIARY

9.t  Geperal Intenuons. The Trusior and the Primary Beneficiary affirm their
inrentions that the Trust qualify as 2 liquidating trust under the Code, and, because the Trus
15 noi w cngage in any business setivities whawoever, the Trustor and the Pnmary
Reneficiary do maot believe that their consents © actvities of the Trust should ever be
necessary. In the eventany action shall require consent of the Trustor and/or any beneficiary
nincieding the Primary Beneficiary), and except 1o the extent expressiy provided otherwise in
th:s Agreement, consent of the Trustor and/or such beneficianes shall be deemed given oniy
10 re extent that atl of the beneficiaries andsor the Trusior. as the case may be. shafi v

recuired.

92  Limywgon on Liabilitv. To the extent permified by law, the beneficiafits

Gneleding the Primary Beneficiery) shall be ennsled 10 the same {im:ation of per-1 -
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Liabsliny extended to stockholders of private corperations for profit organized vnder ihe

General Corporation Law of the Stare of Delaware.
ARTICLEX
GENERAL PROVISIONS
10.]  Incorporation of Plan. The Pian shali be deemed 10 be incarporated herein by
reference as if the terms of the Plan were fully sct forth herein. Any conflict between the
#rms and condirions of the Plan and the tetms and conditions af this Trust Agreement shal!

be resolved by the enforcement of the terms and conditions of the Plan.

10.2  Amendments. This Trust Agreement may be modified, supplemented, or
amended al any tme by mumst egreement. in writing, of the Trustee, the Company. and the
Primary Beneficiary; provided, however, that following the expiration of the period set forth
in Section 278 of the DGCL this Trust Agreememt may be medified. suppiemented. or
amended at anv time by murtual agreement, in wiiting, of the Trustes end the Primary
Beneficiary, and the agrecment or consent of the Company shall hot be reamred

10.3  Jurisdicvion. The counts of the Siare of Delaware (inciuding, withous
jimitztien. the Court of Chaneery of the State of Delaware) shall have junsdicyon 1o hear and
decide any claim or action against the Trustee ar the Trust based on the adminisiration o7
construcyion of the Trust ar the Plan, ar the performance of the Trustee’s nghis. duties. or
obligatians under this Trust Agreement orthe Plan. The Trusiee {and each suceesser Trustee
by acceprance of its appointment as such) uTevocably consenss [o the jurisdiction of the

couns of the State of Delawere in any and alt actions agamnst the Trust ar the Trustee based
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on Ine adminisuation or consgucton of the Trust, of the performances of the Trustec’s ngnts,
auties, or obligaions under this Trust Agreement or the Plan, and the Trustj:r {and each
successar Trustee by acceptance of its appomsmem as such) irrevocably consents to service
of pracess by first class United Suates mail, registered or cenified, rerurn receipt requested.
postage prepaid, 1o the address a1 which the Trusiee is 10 réceive notice 1n accordzance with

Secnion 10.6 of this Trust Agreement.

104 Severahjlitv, Any provisien of this Trust Agreement that is prohibued ar
unenforceable in any jurisdicton shall, as 1o such junsdiction, be ineffective 1a the exient of
such prohibition or unenfarceability withous invalidatng the remaining provisions hereaf,
znd any such prohibidon or unenforceability in any jurisdiction shall naj invalidate or render
unenforceable such pravisions in 2oy other jurisdicrion.

10.5 Headings. The headings of the variaus Anicles and sections nerein are for
conmvemence of reference onlv and shall not define or imit anv of the tenms or provisions
naret

10.6 Naoticss. Any notices 1o the Trust or the Trusiee, 1o the Company. o: 10 EPTP
crall he zddressed as follows, of to such other address or addiesses as mayv hereafler be

furmished by zny of them by like netice 1o the others:
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To the Trust
or the Trustee:

To the Company:

To EPTF:

+5045828549

c/a El Paso Energy E.S.T Company
El Paso Building

1001 Louisiana Street

Housion, Texas 77002

Ann: Corporate Secretary

Fax: (713) 4204099

EPEC Qil Company

El Paso Building

100} Louisiana Sueet
Houstan, Texas 77002
Amin: Corporate Secrewary
Fax: ¢713)420-4099

E{ Paso Tennessez Pipeline Co.
El Paso Building

1001 Louisiana Swreet
Housion, Texas 77002

Arnn: Corporawe Secretary
Fax: (713)420-4099

T-£30
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Any notices 1o the persons serving as direciors of the Company as of the Effective

Date chall be addressed as follows. or 1o such other address or addresses 25 mav hereatier be

fizrmished by any such director 1o the Trust a1 the address desienated for the receipt of notice

by the Trust in accordance with this Section 10.6:

c/o Ei Paso Carporation
E! Paso Buildipg

1001 Louisiana Sireer

Houston, Texas 77002
Ann: Corporate Secretary

28
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Fax: (713) 4203099

Such nonces shalt be in wnung and shal! be personally delivered or sent by firs:
ciass Unired States mail, registered or cervified, renum recipt requested, postage prepaid. Al
such notices and comumunications to the Trustec shali be effective when delivered a1 tne
designaied address. All other nouces and communications shall be effective when personath
delivered or whea deposited in the mails.

Anything herein 10 (he conmary notwithstanding, following expiretion of the penod
set forth in Section 278 af the DGCL, no notice of any change of address for the receipy of
notice pursuant 1o tus Section 10.6 need be furnished to the Company by any of the Trus,
the Trusree, or EPTP,

10.7  Coumerpans. This Trust Agreement may be executed in counierpars. each of
which shall consutute an original, but ali of which together shall constivute but one and the

same insomument.

10.8  Entire Trust agrecment. This Trust Agreement and the Plan togetner contun
the entire agreement of the parties relating 10 the subject malier hereaf

10.9  Governing Law. All questions pertzining 1o the validity and consiruction of
this Trust Agreement or the administrztion of this Trust shall be determined in accordance

with the laws of the State of Delaware; provided. however, that this provision shzl! not afiect

the law applicable 10 the resolution or discharge of any insurance claim or right or any foss.
claim, demand, cause of action or chose in aciion associated therewath The provisions ol

Secnion 5540 of Tide 12 of the Delaware Code shall not apply to this Trust.
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N WITNESS WHEREOF, the parties have executed this T russ AgTeement the ¢a,

=nd »ear first above wriren.

TRUSTOR:
EPEC Oil Company

o 2 i P

Name: H. Brent Ausun
Title:  President

TRUSTEE:
El Paso Energy ES.T Company

By: IHW-
Name: H. Brent Austin

Title:  Executive Vice President

WA L L mmmow
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